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AMENDED AND RESTATED ARTICLES OF INCORI'MORATION
QOF

LILM, INC.,

Putsuant to NRS 78.403 under Nevada General Corporation Law (Title 7, Chapter 78 of
the Nevada Revised Statutes), LILM, INC., a Nevada corporation (the "Corporation™), hereby
amends and restates its Articles of Incorporation as follows:

ARTICLE I- NAME
The name of the corporation is GREAT PLAINS HOLDINGS, INC. (the "Corporation™),
ARTICLE 11 - PURPOSE

The Corporation is organized for the purpose of engaging in any business, trade or activity which
may be lawfully conducted or permitted by a corpatation organized under Nevada General
Corporation Law, Chapter 78 of the Nevada Revised Statutes. The Corporation also shall have
the authority to engage in any and all such activities as are incidental or conducive to the
attainment of the purpose or purposes of this Corporation.

ARTICLE Iil - DURATION
The duration of the Corporation’s existence shall be perpetual.

ARTICLETY - CAPITAL STOCK

Section 1. Authorized Capital Stock. The aggrogate namber of shares which the
Corporation shall have the authority to issue is 320,000,000 shares, of which 300,000,000 sharcs
shall be Common Stock, pat value $.001 per share {the "Common Stock™), and 20,000,000
shares shall be Preferred Stwoek, par value $.001 per share (the "Preferred Slock™).

Section 2. Preferred Stock, The Board of Directors is authorized at any time, and from
time 1o time, 1o provide the for the issuance of shares of Preferred Stock in one or more series,
and to determine the designations, preferences, limitations and relative or other rights of the
Preferred Stock or any series thereof, For each series, the Board of directors shall determine, by
resolution or resolutions adopted prior to the issuance of any shares thereof, the designations,
preferences, limitations and relative or other rights thereof, including but not limited to the
following relative rights and preferences, as to which there may be variations among different
series:

(a) The rate and manner of payment of dividends, if any;

(b) Whether shares may be redeemed and, if so, the redemption price and the terms and
conditions of redemption;
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(¢) The amount payable upon shares in the event of liquidation, dissolution or other
winding-up of the Corporation;

(d} Sinking fund provisions, if any, for the redemption or purchase of shares;
(e} The terms and conditions, if any, on which shares may be converted or exchanged;
(N Voting rights, if any; and

(g} Anv other rights and preferences of such shares, to the full extett now or hereafler
permitted by the laws of the State of Nevada.

The Board of Directors shall have the authority to determine the number of shares that will
comprise each series.

Prior to the issuance of any shares of a series, but after adoption by the Board of Directors
of the resolntion establishing such series, the appropriate officers of the Corporation shall file
such documents with the State of Nevada as may be required by law.

ARTICLE V - NO FPREEMPTIVE RIGHTS

No preemptive rights to acquire additional securities issued by the Corporation shall
exigt with respect to shares of stock or securitics convertible into shares of stock of the
Corporation, except to the extent otherwise provided by contract.

ARTICLE VI - NO CUMULATIVE VOTING

At each election for directors, every stockholder entitled to vote at such election has the
right to vote m person or by proxy the number of shares held by such stockholder for as many
persons as therg are directors to be elected. No cumulative voting for directors, however, shall
be permitted.

ARTICLE V1l - BOARD OF DIRECTORS

The business and affairs of the Corporation shall be managed under the direction of a Board
of Directors which ghall consist of not less than ore person. The manner of election and
qualifications shall be provided in the Bylaws of the Corporation. The exact mamber of directors
shall be fixed from time to time by the Board of Directors pursuant to resolution adopted by a
majority of the full Board of Directors.

ARTICLE VIII - BYLAWS

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws or
adopt new Bylaws. Nothing herein shall deny the concurrent power of the stockholders to adopt,
alter, amend or repeal the Bylaws.

ARTICLE IX
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Control Share Acquisitions. The provisions of NRS 78378 to 78.3793, inclusive, are not
applicable to the Corporation.

ARTICLE X - LIMITATION OF DIRECTORS” LIABILITY

A director shall have no liability to the Corporation or its stockholders for mongtary
damages for conduct as a director, except for acts or omissions that involve intentional
misconduct by the director, or a knowing violation of law by the director, or for conduct
violating NRS 78.138(7}, or for any transaction from which the director will personally receive a
benefit in money, propesty or services to which the director is not legally entitled. 1f Nevada
(ieneral Corporation Law is hereafter amended to authorize corporate action further eliminating
or limiting the personal liability of directors, then the liability of a director shall be eliminated or
limited to the filll extent permitted by Nevada General Corporation Law as so amended. Any
repeal or modification of this Article shail not adversely affect any right or protection ofa
director of the Corporation existing at the time of such repeal or modification for ot with respect
10 an act or omission of such director oceurring prior to such repeal or modification.

ARTICLE XI - INDEMNIFICATION

Section 1. Right to Indemnification. Each person (including here and hereinafier, the heirs,
executors, administrators or eatate of such person} (1} who is or was a director or officer of the
Corporation or who is or was serving at the request of the Corparation in the position ofa
director, officer, trustee, partner, agent or employee of another corporation, partnership, joint
ventare, trust or other enterprise, or {2} who is or was an agent or ¢mployee {other than an
officer) of the Corporation and as to whom the Corporation has agreed to grant such indemnity,
shail be indemnified by the Corporation as of right to the fullest extent permiited or authorized
by current or firture legislation or by current or furture judicial or administrative decision (but, in
the case of any future legislation or decision, only to the extent that it permits the Corporation to
provide broader indemnification rights than permitted prior to the legislation or decision), against
all fines, Nabilities, settlements, costs and expenses, including attorneys' fecs, asserted against
him or incurred by him in his capacity as such director, officer, trustee, partner, agent or
employes, or arising out of his status as such director, officer, trustee, partner, agent or
emplovee. The foregoing right of indemnification shall not be exclusive of other rights to which
those seeking indemnification may be entitied. The Corporation may maintain insurance, at its
cxpense, to protect itself and any such person against any such fine, liability, cost or expensc,
including attorney's fees, whether or not the Corporation would have the legal powert to directly
indemnify him against such liability.

Section 2. Advances, Costs, charges and expenses (including attorneys' foes) incorred by a
person referred to in Section 1 of this Article XT in defending a civil or eriminal suit, action or
proceeding may be paid (and, in the case of directors and officers of the Carporation, shall be
paid} by the Corporation in advance of the final disposition thereof upon receipt of an
undertaking to tepay all amounts advanced if it is ultimately determined that the person is not
entitled to be indemnified by the Corporation as authorized by this Article X1, and upon
satisfaction of other conditions established from time to time by the Board of Directors or which
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may be required hy current or future legislation (but, with respect to future legislation, only to
the extent that it provides conditions less burdensome than those previously provided).

Section 3. Savings Clauge, Tfthis Article XT or any portion of i is invalidated on any
ground by a court of competent jurisdiction, the Corporation shall nevertheless indemnify each
director and officer of the Corporation to the fullest extent permitted by all portions of this
Article X1 that has not been invalidated and to the fullest extent permitted by law.

ARTICLE X1l

In determining whether an “Acquisition Proposal™ is in the best interests of the Corporation and
its stockholders, the Board of Directors shall consider all factors it deems relevant including, without
limitation, the following:

{a) The consideration being offered m the Acquisition Proposal, nat only in relation to the then
current market price, but also in relation to the then current value of the Corporation in a frecly negotiated
trangaction and in relation 10 the Roard of Dircolors’ estimate of the future value of the Corporation as an
independent entry; and

{h) Such sther Maciory the Board of Direciors determines to be relevant, including among others
the social, legal and economic effects upon employees, suppliers, customers and the communities in
which the Corporation is tocated, as well ag on the long term business prospects of the Corporation,

“Acquisition Proposal” means any proposal of any persom (i) for a tender offer, exchange offer or
any other method of acquiring any equity securities of the Corporation with & view to acquiring contrel of
the Corporation, {ii} to merge or consolidate the Corporation with another carporation, or (1i) to purchasc
or otherwise acquire all or substantially atl of the properties and assets of the Corporation,

This Article XI1 shall not be interpreted to create any righis on behalf of third persons, such as
employees, suppliers, or cuslomers

ARTICLE XIII

The Corporation may, by resclution or resolutions adopted by the board of directors and
without obtaining appraval of the stockholders of the Corporation, increase or decrease the
mumber of issued and outstanding shares of a class or series of its authorized capital stock held
by each stockholder of record of such ¢lass or series without correspondingly increasing or
decreasing the number of authorized shares of such ¢lass or series. The resolution may, but is
not required o, also provide for an increase or decrease of the number of authorized shares of
such class or series in either a corresponding or disproportionate ratio to the increase or decrease
in the number of issued and outstanding shares of such class or series. The resolution may also
provide for a change of the par value, if any, of the same class or series of the shares increased or
decressed. An increasze or decrease of the numhber of issued and outstanding shares of a class or
series of authorized capital stock does not have to be approved by either (a) the vote of
stockholders holding 2 majority of the voting power of the affected class or series, or (b) the vote
of the holders of sharas representing = majority of the voting power of any class or serizs whose
preference or rights are adversely affected by the increase or decrease.
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Effcctive Date. The offective date of these Articles of Amendment to the Articles of
Incorporation shall be the close of business on December 3, 2013.

Adoption of Amendment. The foregoing Amend and Restated Articles of Incorporation
was approved by the Board of Directors of the Corporation by unanimous written consent in lign
of meeting on October 29, 2013.

The Amended and Restated Articles of Tncorporation were approved by the written
consent of holders a majority of our outstanding common stock, our only voting group, on
October 29, 2013, The number of votes cast for the amendment was sufficient for approval by
holders of common stock, our only voting group. '

IN WITNESS WHEREQF, the undetsigned has executed these Amended and Restated
Articles of Tncarporation as of October 29, 2013,

LIEM, INC,

RBy: o .
Name: _ {&r 5?.,;3%&.;1‘1[

Title: &0




